EXHIBIT 2

CERTIFICATE OF FORMATION AND CERTIFICATE
TO TRANSACT BUSINESS IN ILLINOIS
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State of Delaware

Office of the Secretary of State

PAGE 1

Y, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "TALKINGNETS HOLDINGS, LLC™ IS DULY
FORMED UNDER THE LAWS OF THE STATE OF DELARWARE AND IS IN GOOD
STANDING AND HAS A an EXISTENCE SO FAR AS TEE RECORDS OF THIS
OFFICE SHOW, AS OF THE PFIFTEENTH DAY OF JUNE, A.D. 2000.

AND I DO HERERY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE

NOT BEEN ASSESSED TO DATE.

Edward |. Freel, Secretary of State

3238149 8300 AUTHENTICATION: 0500375

001305214 DATE: 06-15~00
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" OFFICE OF THE SERETARY OF STATE

JESSE WHITE e Secretary of State

SEPTEMBER 7, 2000 6123-719-4

C T CORPORATION SYSTEM
600 S 2ND ST
SPRINGFIELD, IL 62704

RE TALKINGNETS, INC.

DEAR SIR OR MADAM:

IT IS OUR PLEASURE TO APPROVE YOUR REQUEST TC TRANSACT BUSINESS IN THE
STATE OF ILLINOIS. ENCLOSED PLEASE FIND A CERTIFICATE OF AUTHORITY,
ACKNOWLEDGING YOUR REGISTRATION.

THESE DOCUMENTS MUST BE RECORDED IN THE OFFICE OF THE RECORDER OF THE
COUNTY IN ILLINOIS IN WHICH THE REGISTERED OFFICE OF THE CORPORATION IS
LOCATED, AS PROVIDED BY SECTION 1,10 OF THE BUSINESS CORPORATION ACT OF
THIS STATE. FOR FURTHER INFORMATION CONTACT YOUR RECORDER OF DEEDS.

THE CORPORATION MUST FILE AN ANNUAL REPORT AND PAY FRANCHISE TAXES PRIOR
TO THE FIRST DAY OF ITS ANNIVERSARY MONTH (MONTH OF QUALIFICATION) NEXT
YEAR. A PRE-PRINTED ANNUAL REPORT FORM WILL BE SENT TO THE REGISTERED
AGENT AT THE ADDRESS SHOWN ON THE RECORDS OF THIS OFFICE APPROXIMATELY
60 DAYS PRIOR TO ITS ANNIVERSARY MONTH.

SECURITIES CANNOT BE ISSUED OR SOLD EXCEPT IN COMPLIANCE WITH THE
ILLINOIS SECURITIES LAW OF 1953, 815 ILLINOIS COMPILED STATUTES,

5/1 ET SEQ. FOR FURTHER INFORMATION, CONTACT THE OFFICE OF THE
SECRETARY OF STATE, SECURITIES DEPARTMENT AT (217) 782-2256 OR

(312) 793-3384.

SINCERELY YOURS,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
CORPORATION DIVISION

TELEPHONE (217) 782-6961

JW.CD

Springfield, Nlinois £2756
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File Number 6123-715-4

COPRY

State of Jllinois
Office of
The Secretarn of State

thFEBE, APPLICATION FOR CERTIFICATE OF AUTHORITY TO TRANSACT
BUSINESS IN THIS STATE OF
TALKINGNETS, INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE HAS BEEN FILED
IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS
COREFORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

Now Therefore, I, Jesse White, Secretary of State of the State of
lllinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

an Westimong ¥hereof, 1 hereto set my hand and cause to be

affixed the Great Seal of the State of lllinois,
at the City of Springfield, this 2 TH .
day of SEPTEMBER A.D. 2000 and of
the Independence of the United States the two
hundred and 25TH

e ce WAL

Secretary of State




SEF 15 2868 11:@3 FR PIPER MARBURY RUDNICK282 822 4963 TO 1PES@H1H14BHZPZ24 P.@4-85

APPLICATION FOR CERTIFICATE
rom BCA-13.15 OF AUTHORIY TO

{Rev. Jan. 1999) TRANSACT BUSINESS IN ILLINOIS
Jesse White, Secratary of State , This space for use by
Department of Businergs Services This SP“FW State Secretary of State
Springfleld, IL. 62756 _ ' Date g5-b677—+
! se e
Franchise Tax § 252"
SECRETARY OF STATE FlingFee 9 757 7
Penalties g K
Approved% o / r

1. (a) CORPORATE NAME: TalkingNets, Inc.

{Complete item 1 {b) only if the corporate nams s not available in this stats.)

{b) ASSUMED CORPORATE NAME:
(By electing this assumed name, the corporatign hersby agrees NOT to use its corporate name in the
transaction of business in liingis. Form BCA 4,15 is attached.)

2. (a) Stats or Country of Incarporation; Delaware
{(b) Date of Incorporation;_November 29, 1999
(c) Period of Duration: perpetual

3. (a) Address of the principal office, wherever located: (b) Address of principal officg in lincls:
{If none, so stata)
1213 Culbreth Drive, Wilmington, NC 28405 None .

4. Name and address of the registered agent and registered office in Ilinois.
Registered Agent_C T CORPORATION SYSTEM

First Namse Middle Nams Las! Name
Registered Office c/o C T CORPORATION SYSTEM, 208 S. LaSalle Street
Number Street Suite #
Chicage 60604 Cook
City ZIP Code Counly

5. States and countries in which it is admittad or qualified to transact business: {Include state of incorporation)

Dielaware, North CJarul'ma

6. Names and residential addrassas of officers and diractors:

Name No. & Street City State 2P
Prasident John A. Philips, TII
Secretary Anatol Surak, Ir.
Director {See Attached List)
Director
Diractar

If mora than 3, attach list

11022 . w100 CT Sysiem Ouling
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7. Purpose or purposes proposed to be pursued in transacting business in this state:

{If not sufficient space to cover this point, add one or more sheets of this size.)
Act as managing mermber of a limited liahility company

B. Authorized and issued shares:

Number af Shares Number of Shares
Class Seriss Par Value ) Autharized Issued
Common $.001 10,000,000 4,312,500
Prefered A ~5.001 2,257,500 2,150,000

9. Paig-in Capital:  $ 8:462.50
{"Paid-in Capital" replaces the terms Stated Capital & Paid-in Surplus and is equal to the fotal of these accounts.)

10. (2) Glve an sstimate of the total value of all the property® of the

corporation for the following year: g 14,787,177
(b) Give an estimate of the total value of all the property” of the

corporation for the following year that will be located in Hinois: s 1,099,328
{c) State the sstimated total business of the corporation to be

transacted by it everywhere for the fallowing year: g 10,918,093
{d} State the estimated annual business of the corporation to be

transacted by it at or from places of business in the State of 264,267

inais: 3 >

11. Interrogatories: {Important — this section must be completed.)

** (3} Office or offices to which all contracts with the corporation are forwarded far final accaptance:3 B’
(b) Number of shares of ali classes owned by residents of llingis: 0
{€) Number of shares of all classes owned by non-residents of llinois: 6,462,500
{d} Is the corporation fransacting business in thig state at this tme? No
{e) Ifthe answer to item 11(d) is yes, state the exact date on which it commenced to transact business in lllinois:

12. This application is accompanied by a certified copy of the articles of incorporation, as amended, duly authenticated, within
the tast ninety {30) days, by the praper officer of the state or country whersin the corporation is incorporated,

12. The undersigned corporstion has caused this statement to be signed by Its duly authorized officers, sach of whom aflirms,
under penalties of perjury, that the facts stated herein are true. (All signatures must be in BLACK INK.}

2004 TakingNets, Inc.
{Year) {Exact Name of Corporation)

Datad

attested by _

{Signaturf of Shcretary gr ASsistant Sscratarj,r_) (Signature of President or Vice President)
NATOL Su rﬁvﬁ K 3w by John A Philips, TTT
Typs or Print Name and Litle e or Print Name and Title
{Typ I Ea&n"hE.TJ (Typ a }

PROPERTY as used in this application shall apply to all property of the corporation, real, personal, tangible, intangible,
or mixed without qualifications.

“*  When the response to #11(a} lists ONLY an lllinois address, then the total buginess as refiected in #10(c) is also
considered to be lllinois business for the purpese of computing the lllinois allocation factor. By signing this application,
the corparation affirms that it is aware that the amount of paid-in capital, and consequently the amount of license fees
and franchise taxes, may be proportionately higher due to the IMnocis address shown under #11{a).

S

1L.022 « ¥ CT Symem Online
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OFFICE OF THE SECRETARY OF STATE

JESSE WHITE * Secretary of State

SEPTEMBER 13, 2000 0045847-3

CT CORPORATION SYSTEM
208 S LASALLE ST
CHICAGOQ, IL 60604-0000

RE TALKINGNETS HOLDINGS, LLC

DEAR SIR OR MADAM:

IT IS OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS IN THE
STATE OgbIILLINOIS. ENCLOSED PLEASE FIND AN APPROVED APPLICATION OF
ADMISSION.

THE LIMITED LIABILITY COMPANY MUST FILE AN ANNUAL REPORT PRIOR TO THE
FIRST DAY OF ITS ANNIVERSARY MONTH (MONTH OF QUALIFICATION) NEXT YEAR.

A PRE-PRINTED ANNUAL REPORT FORM WILL BE SENT TO THE REGISTERED AGENT AT
THE ADDRESS SHOWN ON THE RECORDS OF THIS OFFICE APPROXIMATELY 60 DAYS
PRIOR TO ITS ANNIVERSARY MONTH.

SINCERELY YQOURS,

Hoe e Wi Le

JESSE WHITE
SECRETARY OF STATE

DEPARTMENT QOF BUSINESS SERVICES
LIMITED LIABILITY COMPANY DIVISION
TELEPHONE (217)524-8008

JW:LLC

Springfield, Illinois 62756




SEP 13 2888 11:84 FR PIPER MRRBURY RUDNICKZWZ B2 4565 TU ldbodH1R1AkR-a F. Y Yo

L e ™ f
. LLC-45.5 lllinois | Secretary of State”
January 1999 Limited Liability Company Act

Jesse White Application for Admission to Transact Business
Secretary of State
Department of Business Services Submit i@ Duplicate
Limited Liability Company Division Miist be typewritlen
Room 359, Howlett Building F"-ED
Springfield, IL 62756 This space Jor use dy Secretary of Stata
hitp://www.s0s.state.ilus Date q_[‘g-.

igned File # 2 SEP1 3
Payment must be made by certified Assigned File 0015 — %]~ 2000
check, cashiers check,  linois ;'“”‘31 Fee :400 LUMTED Lipay ry
attomey's C.P.A.'s check or money or- Aen:mt:);d%-s_"_ ﬁaﬁ%ﬂn‘éﬂ- o
der, payable to “Secretary of Stale.” Pproves: STATE

1. Limited Liability Company name: TalkingNets Holdingsi LLC
ust comply with Section 1-10 of ILLCA or arli alow applies.

2. The assumed name, other than the true company name, under which the LLC proposes to transact
business in lllinois is:
(If applicable, a form LLC-1.20, Application to Adopt an Assumed Name, is required to be completed and attached to this
application.)

3. Federal Employer Identification Number (F.E.I.N.): APPCIED FOR

4. Jurisdiction of Organizaticn: Delaware

5. Date of Organization; June 1, 2000

6. Period of Duration: perpetual

(See #14 on back)

7.  The address, including county, of the office required to be maintained in the jurisdiction of its
organization, or if not required, of the principal place of business (Post office bex alone and c/o are
unacceptable):

1213 Culbreth Drive

(Number) (Streel} (Suite)
Wilminpton, NC 28405 0 ler
{Cily/State) {ZIP Code) (County)

8.  Registered agent: C T Corporation System

({First name) (Middle Name) {Last Nams)
Registered Office: c/o C T Corporation System, 208 South LaSalle Street

{Number) (Street) {Suite #)
(P.O. Box or ¢/o Chicago Cook Ilinois 60604
are unacceptable)  (©%) (County) (ZiP Cods)

9. The date cn which this foreign LLC first did business in Illinois: upen qualification

[LOGL - 3/17/00 C T System Onling
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v-‘ -

LLC-45 5

10. The purpose or purposes for which the company is organized and proposes to conduct in this
State: Include the business code # {IRS Form 1065).

telecommunication services, Business Code 513300

11. The limited liability company is managed by:
& manager(s}
® vested in member(s)

12. The lllinois Secretary of State is hereby appointed the agent of the limited liability company for
service of process under the circumstances set forth in a subsection (b) of Section 1-50 of the
ILLCA.

13. This application is accompanied by a certificate of good standing or existence, as well as
a copy of the articles of organization, as amended, duly authenticated within the last thirty
(30) days, by the officer of the state or country wharsin the LLC is formed.

14, If the period of duration is a date certain and is not stated in the Articles of Organization
from the domestic state, a copy of that page from the Operating Agreement stating the date
must also be submitted.

15. The undersigned affirms, under penalties of perjury, having authority to sign hereto, that this
application for admission to transact business is to the best of my knowledge and belief, true,
correct and complete.

Dated 7S . 200D
thDay) {Year)

@Zz.

{Sfgnature must mmply wtrh Secwn 545 0f ILLCA)

Dot/ A. YYerac, or presoser /0
(Typs or print fama and fifle) "

i Edk(% N&Eﬂ, Lo Yembar
*if ap, £ is & company or diher antily, state name of com)
dp indicate whemgr isa membsfygxyr manager of the LLg )

“Please refer to Sections 178.20(d) and (e) of the Administrative Rules
LLC-174

L06] r 317700 C T Sysirem Online




